
CQMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC EIERVICE COMMIB€JION 

In tha Mattar ofi 

APRLICATION FOR AUTHORITY TO TRANEFER ) 
CONTROL OF WILTEL, INC. TO LDDR ) CASE NO, 
COMMUNICATIONE, INC. AND FOR APQROVAL ) 94-319 
QF RULATED TRANBACTIONt3 ) 

On Bept8mber 14, 1994, Willinma Comganiae, Inc. (Williamn'O, 

WTa Holdinga, Inc. (IIWTII Holdingoll) I Willinma Talacommunicatione 

Qroup, Inc. (IIWTOll) I WilTel, Inc. (tlWilToltl) nnd XIDUB 

Communicatiena, Inc, (rLUDB1l) filed an application pureuant to 

KRB 2 7 8 . 0 2 0 ( 4 ) ,  278.020(5) and KRE 278.300 for approval of B p1.m 

to transfer control of WilTal to LDDE. Willinme ie B 

nonjurisdictional, publicly trndod Dalnwara corporntion with 

headquarters locnted in Oklahoma. WTO Holdinga ia a aubeidiary of 

Williams and WTG is n wholly owned aubnidiary oL WTU Floldinge, 

Nefthar WTG Hwldings nor WTO iB a juriadictionnl comwny. WilTel, 

tl wholly awned subsidiary of WTO, wno nuthorizad to provids 

intrastate, intarsxchnnge tolacommunicationa aarvica in Kentucky in 
C a m  No. 91-395,' LDDE is a publicly trndad Oaorgia corporation. 

IIDDB providsa intrantatc talocommunicntiona aervicas in Kentucky 

pursuant to the authority originally lanuad to Matromsdia 

I C a m  No, 91-395, Application of WilTel, Inc. for n Certificate 
of Public Convenience and Neceosity to Rrovide Zntraetote, 
Interexchange Telecommunications Barviceat Within the Btatn of 
Kentucky, and for Ap9roval of its Initial Tariff. 



Communications Corporntion ( I1MotromodinQ1) In Kairtucky, MetromndiR 

provided intrastate, i r i t e r L A T A  oorvica to cuntoiimra p,ur#unnt Lo 

Case No. 10300,' dated June 24, 1900 (no origitrnlly granted to 

Metromodia' a predecesaor, United Stntau Txatinmi&wiotr Syutrw, 

Inc,). Pursuant to Order in Cnoa No. 33-190' dntod July 13, 1993, 

the Commissicn approved the joint application of L U U U ,  Metromedin 

and Resurgene Communicationn aroup, Inc raguoetiiig authority t o  

merge. At cloning, the name of tho ourviving aoorgia corpnratioir 

was changed to " L D D S  Communicntiono, Inc., no tho Commiaeion WRB 

informed by l e t t e r  dated September 17, 1393. L D U S  iu tlia fourLli 

largest interexchange company in tho nation. 

The transaction will be implomentod purnuant to R Stock 

Purchase Agreement ("the Agreemantll) botwaon Willininn and IIDDB, 

whereby L D D B  will purchase all right, titlo and intoraat in slierea 

o f  WTQ from WTQ HoldingR. After tho purchaoo ia coneummatad, W'PQ 

will become a wholly-owned subaidiary of L D U S ,  and WilTol will 

remain a wholly-owned subaidiary of WTQ. An n ranult, WilTal will 

ultimately be owned and controllod by L D D S  I In conaidaration, 

Williams will receive $2.5 billion in caoh, a largo portion of 

which will be financed through a Credit Facility daecrlbed balow, 

The transfer will not affect the provioion of intratltato tlarvice i t 1  

1 Case NC. 10200, Application of Unitod atatoa Tranemimeion 
ByBterna, Inc. f o r  R Certificato of Public Convanlance and 
Necessity to Provide Intralata Telacommunicatione B O W i C e E  
within the atate of Kantucky. 

1 Case No. 93-190, Joint Application for Authority for  LDDB 
Communications, Inc. to Merge with Matromedia Communicatione 
Corporation and Resurgeno Communicatione Qroup, InC, 
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Kentucky, and customers will continue to receive the Dame quality 

of services from WilTel that they currently receive under the anme 

xates, terms and conditions pursuant to existing tnriffa. The 

Commiaaion €inde that LDDS hao the financial, technical and 

managerial abilities to provide reasonable service. 

Xn addition to approval for the purchase of WTO, LDDS also 

requests authority to increase its authorized shareo of common and 

preferred etock and to obtain $3.5 billion of senior bank 

facilities. The Credit Facility will be used to Finance the 

acquisition of the stock of WilTel, refinance exioting 

indebtedness, finance capital expenditures and provide working 

capital. 

With regard to the Credit Facility agreement, the Commiemion 

has allowed nondominant carriers wide latitude in determining 

financial arrangements appropriate for their situation. Thio 

flexibility im based on the fact that the market in which t h e m  

carriers competo is characterized by significant competition and 

numerous suppliers of eimilar services. Therefore the demise of a 

nondominant carrier as a result of inappropriate financing 

arrangements will be the burden of the company’s stockholdere and 

will not harm the public interest. 

Therefore, the Commission finds that the purchase of WTQ by 

LDDB and the execution of the Credit Facility a8 doscribed in the 

appllcation is €or a lawful object within its corporate purpose, is 
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, 

nncaaenxy, 

of i t n  sarviun to t l in  publie, will not impair i t s  ability to 

pnrform tha t  mnrvicm, in rnnnonnhly iiecassnry and appropriate for 

nuch purpoea, i n  oonnintnn(: witti the requirements of KR8 270.300, 

nnd ahould bo npprovnd, 

npproprinta And uonaiatnnt wi:t:h thn proper performance 

l'ha Cammistlion bning otliarwina auffioiankly advised, 

IT 18 ORDICRED t h n t i  

1, Tho authority raqun#ted in the appliaation to transfer 

control of WTU and WilTal to LDDQ i a  agpravad. 

2 .  

in apgrovad. 

3 ,  

Tho authority for LDDO 1 : ~  enter into tha Credit Facility 

Approval of thin applieetien doas not Imply any guarantee 

of tha aacuritiao or avidanan of i,ndahtednans by ths ~ t n t e ,  or any 

obligation on tho part; of tho atate with raapoct thereto. 

4 .  WilTal and LDDEl ahnll notify t h e  bomminaion within 10 

dayn of tho tranafar or srhall notify tha Cammiasion if the transfer 

doao not occur. 

Dona at Frankfort, Kantuaky, thia12ch dny of Octahar, 1.994. 

PUBLIC BIZRVICE CQMMIBBXON 
A 

ATTEST I 

Executive Director 


